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Marlene H. Dorich, Secretary VE4 UPS OVERNIGNT
Federal Commumicalions Commiission

Wireline Compelilion Bureau Apphcations

P.C. Bex 979051

81. Lonis, MO 63197-5000

Rc: 1) In the Matter of FIBERINET OF YIRGINIA, INC., FIBERNET, L.L.C., FIBERNET
TELEOOMMUNICATIONS OF PENNSYLVANLA, LLC, AND FIBERNET OF Outo, LLC
Application for Consenl to Transler Contrel of Companies That Provide International
Service Pumuant ta Section 63.21(h) of the FCC Rules and Hold Blanket Demestic

Section 214 Awthority, Pursuant 1o Section 214 of the Communications Acl of 1944,
as Amended; and

2) Request for Waiver of the Cable/Telco Buyout Provigions of Seclion 052(b) of
the Commumications Act of 1934, as Amended

Dear Ms. Dorteh,

Enclosed, for filing with the Comrmiasion on behalf of One Communicalions Corp., the
FiberNel entities noted above and NTELOS Inc. (logsther Lhe “Applicants™), please find an originel
end six copies of the above-referenced application for consenl to e transfer of control and for an
essociated waiver of Section 652(b) of the Communications Act of 1934, ay smended. A completed
Fee Remittance Form 159 and a check in the amounl of $1,015.00 to cover (he filing fee for the
gpplicalion are included within the package. In addition. 2 duplicate ol the filing has been provided
for date-stamp and relum in Lhe enclosed pre-paid UPS emrvelope,
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Pursuanl to Section 63.04(b) of the Commission’s Rules, the Applicants submit this filing
es coinbined international and domestic Section 214 transfer of control applications ('Combined
Applications™). Applicantz will elecironically file the Combined Applicalions with the
International Bureau ﬂlmugh TBFS,

Should you haye any queslions will respect to this filing, please conlact Toan Gnffin ul
{202) 342-8573. Thank you lor your assistance with (this matter,

Sincerely,

B Bt

‘Winafred Branil

ce: Dennia Johngomn
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Maller of

FIBERNET OF YIRGINLA, INC.,
FmerNET, L.L.C,,

FIBEENET TELECOMMELNICATIONS OF
PENNSYLVANIA, LLC, AND

FIBERNET OF OHI0, LLC

W Docket No.

File Nos. ITC-TfC
Applications for Consenl to Transler

Conltrol of Companies That Provide
Internatlonal Service Purquant to

Section $3.21(h}) of the FCC Rules and

Hold Blankel Dowmeslic Seclion 214 Authority,
Pursuent (o Section 214 of the
Communiadions Act of 1934, as Amended

Request [or Waiver of the Cable/Telco Bnyont
Provisions of Section 652(b) of the
Communicalions Act of 1934, as Amended

S i g gt S gt gt g’ g e’ T b et et Tt e et

To: Inlernational Boreau
Wireline Competilion Burean

JOINT DOMESTIC AND INTERNATIONATL APPLICATION
AND

REQUEST FOR WAIVER
One Communicatlons Corp. (“One” or “Transterar”) (FRN: 0015-3377-02);

FiberNe1 of ¥irginia, Inc. (FRN: 0014-7104-87), FiberNel, LL.C. (FRN: 0003-7710-11),
FiberNe1 Telecommunications of Pennsylvania, LLC (FRN: 0303-7710-45), and
FiberNel of Ohio, LLC (FRN: 0003-7841-47) {collectively, “FiberNel” or “Licensees’);
and NTELOS Inc. {FEN: 0005-8493-18} (*NTELOS" or “Tranaferee,” and collectively
wilh One and FiberNel, the “Applicanls™) hereby seek the congent of the Federal

Commumicauons Commission (*FCC™ or “Comimission™) pursuanl 1o Seclion 214 of (he
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Communicarions Act of 1934, as amended (the “Act™), 47 U.5.C. §214, aud Seclious
63.03, 63.04 and 63.24(e} of lhe Comumission’s Rules, 47 CFR §§ 63.03, 63.04, 63 .24{e),
for the Lransfer of ultimate control of FibeeNet from One to NTELOS. Becavse certain
FiberNet subsidizries provide lelephone exchange service in several [ranchise areas of a
cable operalor wilh which NTELOS is afltliated, lhe Applicants also request a waiver of
the eablefieleo buyoul resmiclions in Section 652(b), 47 U.5.C. § 572(b), pursuent Lo
Sectiow 652(d)(6) of the Acl, 47 U.S.C. § 572(d)(6), and Seclion 76.505(d)(6) of lhe
Counnisaion’s Ruoles, 47 CFR § 76.505(d)(6).

As discussed herein, through its subsidiaries, NTELOS provides or will soon
provide local exehange (elecommunicalions services as a compelitive local exchange
carrier (“CLEC”) in Virginia, West Virginia, Peunsylvenia, and Maryland, end as a mra]
incumbent local exchange carmier (YILEC™) in cerlain areas of western and southem
Virginia. NTELOS is not affiliated with any foreign carriers, bneis affiliated with a cable
operator, Cequel Commmnications, L1.C d/b/a Suddenlink {“Suddcnlink™), per Section
76.505([) of \he Commission’s Rules, 47 CFR § 76.505([). NTELOS and Suddenlink are
affilialed only becanse Quadrangle, a privnte invesiment firm, has minority inlerests i
both Suddenlink and NTELOS, and is represented on the Board of Dareclors of each
company. The lwo companies compere wilh one another and share nothing other than
Quadrangle as an invesior.

One owns a nuniber of CLECs that provide lelecoinmunicalions services in
certain Northeast, Mid-Atlantic and Midwestern states. One’s FiberMNet subsidiaries
provide local exchange relecomnmnicalions serviees on a coinpetitive basis in Maryland,

Ohio, Pennsylvania, Virginia, Kenlicky, and West Virginia, including porlions of
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Suddenlink's cable franchise areas in Wesl Virginia, Ohio, Kentucky, and Maryland.
The FiberMel subsidiaries are not ILECs in any ares, nor do they provide CLEC services
in the areas of Virginia where NTELOS operates as an 1IL.EC. The CLEC service areas of
NTELOS and FiberNel overlap in Winchester, Virginia; Hagerslown, Maryland; and a
nunber of localions in West Yirginia, as shown i Exhibit A.

The Applicanis respectiully request streamlined treatment of the iniernational
portion of this Applicalion pursunni lo Seclion 63.12 of Ihe Cotmizsion’s Rules, 47
CF.ER. §63.12. As shown below, the inlernalional coinponent of this Application
qualifies for sireamlined processing. The Applicanls do not seek sireamlined processing
for the domestic portion of this Application in light of the Applicants’ requesl for a
Section 652{d)(6) waiver. However, the Applicanls respectfully requesl thal Lhe
Commission expediie processing of Lhis Application so thal the benefits of the proposed
transaction may be realized as quickly as passible. A domestic Sn:-_:'.li{:-n 214 supplement,

containing the information required by 47 CER. §63.04, is allached hereto as Exhibit B.

L APPLICANTS

A NTELOS

N’TELGS, a wholly-owned subsidiary of NTELGS Holdings Corp. (“NTELOS
Hnldiﬁgs"} (NASDA: NTLS), is a leading provider of wireless and wireline
comnmnications and infonnation services Lo consumers and busitlesses primarily in
Virginia and Wesi Virginia. The cownpany’s service offerings include wireless personal
comnmnications services (“PSC™), local and long distance lelephone se1vices, ligh
capacily nelwork services (including Metro Elbernel) and broadband Inlernel access

(such as DSL and dedicaled access).
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NTELDS is headquartered in Waynesboro, Yirginia and emplays over 1,350
people. Fac 2009, NTELOS had eperating revenues of 5549.7 iullion and EBITDA of
$227.1 million. Its 2009 capilal expenditres exceeded $1 19 million. A chart showing
the current corporale siruciure of NTELOS is attached a5 Exhibil C.

Wireline services. NTELOS' wircline business consisis of rwo raditional [LECs

and a coinpetitive business unit thac offers rewil and wholesale services, Fonnded in
1897 as the Cliflon Forge-Waynesbaro Telephone Company, NTELOS® ILECs lave a
long history of providing exceptional leleplione scrvice in rural Virginia, specifically in
the cilics of Waynesboro end Covington, and ponions of Alleghany, Augusta and
Botelaurt counties. As of June 30, 2010, NTELOS® [LEC subsidiaries operate
approximately 37,075 rural ILEC lines. They pravidc DSL service with & Mbps spead in
over 98 percent of their service area. In addition, they pass approximarely 10,100 hones
wilh fiber and olfer thosa customers hroadband speeds of up (o 20 Mbps. NTELDS’
[LEC subsidiaries are as fallows:

* NTELOS Telephone Inc, (“NTELQS Telephone™) provides locat and long
distance services as a rural ILEC in the Cities of Waynesboro end Covington, and
porlions of Angusta and Alleghany Connlies in ¥irginia. NTELOS Telephone is
a direct, wholly-owued suhsidiary of NTELOS Comnwnicalions Inc. (“"NTELDS
Communications™), which in lurn is & wholly-owned subsidiary of NTELDS.

* FRoenoke and Botelouri Telephone Company (“RBTC") provides local end long
dislance services as a rural ILEC in Boletonrt Counly, ¥irginia, including in the
Towns of Troulville, Daleville, and Fincasile, Virginia, RBTC is a direct, whally-

owned sobsidiary of R&B Communications, Jnc., which is in tum a whally-
owned subsidiary of NTELOS.

With the launch of CLEC services in 1998, NTELOS' wireline business cvolved
into lhe regionat provision of transport, IP, broadbnnd, voice and data services. As of

December 31, 2009, NTELOS Jiad approximately 49,700 CLEC lines across 31 markets
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in weslem Yirginia and West Virginia, cenlral and westemn Pennsylvania, and portians of

Meryland. Virtually all of these lines serve business cuslomers. Subsidiaries of

NTELOS are certificaled as CLECs in Virginia, West Yirginia, Pennsylvania and

Marylaud, as follows:

NTELOS Nerwork Inc. (“NTELDS Nelwork™), a direct, wholly-owned sobsidiary
of NTELOS, is a CLEC providing local and long distance services in Virginia
NTELGS Nerwork holds Section 2 14 aulhorily to provide international services
on a resale basis.

NA Communicalions Inc. ("NA Communications™) is 2 CLEC providing local
and long distance services in Virginia. NA Communications is a direcL, wholly-
gwned subsidiary of NTELOS Netaccess Inc., which in rom is a direci, wholly-
owned subsidiary of NTELOS.

NTELOS of Wesl Virgitia (“NTELOS West Virginia") is a CLEC providing
local, long dislance, Internel access and olher services in Wesl Virginia.
NTELOS West Virginia is a direct, wholly-owned subsidiary of NTELOS
Communications.

R&B Nerwork, Inc. (“R&B Nelwork™) is a CLEC providing local and long
dislanue services in Yirginia. R&B Network holds Section 214 autharily o
pravide inlernational service on a resale besis, R&B Netwark is a direct, wholly-
owned snbsidiary of R&B Communications, Lnc., which in wim s a wholly-
owned subsidiary of NTELOS.

The heart of NTELOS' wireline busicess Is an exiensive 4,300 roote-mile tfiber

aptic nelwork, which is vsed to backhaul communications traffic for retail services; serve

as a carriers’ camier nelwork; and provide lranspoit services o Lhird perties for long

distance, Intenel, wireless and privale network services. NTELOS® liber oplic network:

enables NTELQS o affer ils custamers leading-edge lechnology services, including

Metro Ethernel and IP-based services. NTELOS provides inlernalional service Lo ils

cusiomers purely through the resale of de inleriational service oflerings of underlying

interexchange carriers.

DO IO WAL 2048, 1D



Wireless services, NTELOS™ wireless operations consist of (i) ap NTELOS-

branded retail bnsiness, snd {ii) a wholesale business. The wholesale business primarily
generales revenues under an exclusive contract with Sprint Spectum L.P., pursvan 1o
which NTELOS provides Sprial services in weslern Yirginia and West Virginia ond
receives a minimuin of 39 million per month from Sprint. NTELOS holds PCS licenses
lo operale in twenuy-nine basic Wading areas (“BTA<™) in Virginia and West Virginia
wilh 5 lolal population of approximately 8.8 million. In addition, NTELCS holds seven
Advanced Wireless Services (“AWS™) licenses in western Virginia. NTELOS bas buil
ot ils network in lwenly of ils BTAs and covers over 5.5 million POPs. NTELOS now
serves approximalely 440,000 retail wireless subscribers representing approximately B
percent penctration of NTELGS' [otal covered population,

NTELOS conlinues 10 make significant investinents in its wireless network, For
exainple, in Jung 2000, NTELOS compleled an upprade of viruwslly all of its wireless
uelwork for mobile broadhband services Lo Evolution Dala Oplimized Revision A ("EV-
DO™).

Qwmership. A charl showing all correm pwners of NTELOS Wiathold a 10
percent or greater inlerest is allached as Exhibit D. Quadrangle affiliated entilics
collectively hold a 27.4 pereent indirect vouing and equity intcrest in NTELOS. There are
no individuals or entities other than Quedrangle that hold a 10 percent or grealer inlerest
im NTELOS.

Quadrangle's inlegest in NTELOS is held by certain privaie eguily funds managed
by atfiliares of Qnadrangle Group LLC {"Quadrangle Group™). All Quadrangle entities

wilh ownership interesis in NTELOS are orgapized under U.5. law. Quadrangle Group is
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8 privaie invesiment firm based in New York Cily with mere (han $3 billion in assels
under management. Quadrangle Group invests in niedia and comnunicalions companies
through separale private aud public investment strategics. Since ils inceptian in 2000,
Quadrangie Group’s private equily [unds have compleled over 20 investments in Lhe
communications sector. A number of Quadrangle’s invesiments have been in conpanics
providing services o mcal communities, including 1ural Jocal exchange camiers, CLECs,
cable operalors, and wireless providers. Quadmingle’s cumrenl invesinents include e
following:

+ Hargray Cominaunicalions Group, an inlegraled lelecommunications proyider
serviug southeestern South Carolina and nernthesstern Creorgia. The company's
operalions include (raditional lelephone carmier seryices, Inlernel services, ¢ahle
lelevision, wireless (elephone and a 1elephone direciory publishing operation.

*  Suddenlink, the eighil: largest cahje opecator in the U.S., opergiing in 16 slales
(Arkansas, California, Idaho, Kenwicky, Louisiana, Marylend, Missourd,
Mississippi, Norlly Carolina, New Mexico, Nevada, Ohio, Oklahuma, Texas,

Virginia and West Virginia).

* Brespan Broadband Holdings LLC, a cable service provider Lhal operares in
Colorado, Moutana, Utah, and Wyoming.

Quadrangle GP Investors LP (and its parent Quadrangle GP luvestors LLL) holds
an aggregate indirect inlerest of 13.9 percent in NTELOS, The managing members of
Quadrangle GP Invesmrs LLC are Peter Ezersky, Michael Huober, and Joslve Steiner, all
of whom age 1J.8. vilizens. Quadrangle GP Invesiars LLC is Wie general partmer of
Quadrangla GP Investors LP, which i in wum the general partmer of Quadrangle Capital
Partners LF, Quadrangle Capilal Pattners-A LP, and Qnadrangie Sclecl Partners LP
{collectively, the “Quadrengle I Funds™). The Quadrargle I Funds together directly own
an estimaled 13.9 percent of NTELOS Heldings and thus indireclly own an estimaled

13.9 perceni of NTELOS. No individeal fund holds inore than 10 pereent of WTELOS.
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Quadaangle GP Investors 11 LP (apd its parenl QCP GP Investors 11 L1.C} lioids
an aggregate indirect inferest of 13.5 percent in NTELGS. Tlhe managing members of
QCP GP Invegiors 11 LLC are Peter Ezersky, Andrew Frey, Michael Huber, Edward
Sippel, and Joshua Steiner. Althoughk QCP GP Investors 1l LLC and Quadrangle GP
Inveslors LLC share the rame managing members, (he aasets and business of each LLC
are comnpletely separale. QCP GP Investors 1] LLC is the genern] pariner of Quadrangle
GPF Inveslorg 1] LP, which is in lwm the general periner of Quadrangle (AIV2) Capilal
Parwess IT LP, Quadrangle Capital Pariners II-A LP, apd Quadrangle (AIV2) Select
Partaers I LP (collecyvely, the “Quadrangle 1l Funds”). The Quadrangle [T Funds
logether, as managing inembers, directly own an eslimalted 13.5 percent of NTELDS
Holdings and thus indirecily own an eslimated 13.5 percent of NTELQS. Cnly
Qradrangle (AIV2) Capital Padiners [[ LP holds more than 10 percen! of NTELOS.

B. One and FiberNei

One, the nltinale parent company al FiberNe, i a Delaware corporation wiih
headquarters in Burlinglon, Messachusetts. One is the surviving corporaljon irom the
werger of CTC Coremuntealions Group, Inc. (“CTC Group™) and Chaice One
Communicaiions Inc. (*Choiee One™), wlueh was anthorized by the Comunisglon on June
26, 20061 Subscquent Lo e merger but on that samne date, One acguired conrol of
Conversent Communicatnans, Inc, {“Conversent™). One holds inlernatignal Section 214

authority granied in 1B File No. 1TC-2 14-20040708-002640.

1 See WC Docket No. 06-47 and IR File Nos I TC-TAC-20000222-001 0, LTC-TAC-20060272-
00100, ITC-TAC-ZRME222-001 02, TTC-TAC-20060222-00103, TTC-TAC-20060222-00103, and
ITC-TAC-20060222-00106. ’
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Cpe is a holding company for a number of cpernting snbsidiaries, incloding
FiberNet. The operaling subsidiaries of One are comunon carmers that provide
communications and infornmlion services Io small, medinio end large size bosipesses
predominanlily in the Norihenst, Mid-Alanlic, and Midwesi regions (Connecticul,
Delaware, District of Columbio, Uknois, Indisna, Keptucky, Maine, Macyload,
Massachuselis, Michigan, New Hampahire, New Jersey, New York, Ohio, Pennsylvania,
Rhode Island, Yermont, Virginia, West Virginia, and Wisconsin} as well &s to 0 small
number of residential cosinmers in Connecticut, New York, ond Wesl Virginia. Each of
the CGne subsidiaries opemstes purkuanl o Ooe's inleruadanal Seclion 214 auharity and
provides intemational services pucely an o resale basis.? With the cxecplion of e
FiberMNet subsidiares, all of the One sohsidiaries alfer service under the name “Cne
Commupications.”

FiberNet. The only subsidiaries of One thol are being ncqoired by NTELOS in
the msranl v angaction are Lhe FiberNel subsidiaries. FiberNel is headquartcred in
Charlesinn, Wesl Virginia, and employs 240 people. Formed in 1997 as a small,
cusiomer-centric and solutions-based compony, FiberMet hos evolved into & sirong
regional company. FiberNer provides voice, data, aud 1P-bnsed services, incloding locol
and long distanu.;.e telephone services, Inlemet access services, high-speed dela irapsport,
ISDN, WAN/MAN, DSL, ¥PNs, Elhemet, nnd broadband secvices, in Wesl Virginia end
the surronnding regions. The company is a leader in its regional markets, werving nearly

25,000 bueinezses and 9,000 residenvial cusiomers with over 100,000 access Imes. In

2 One will retaio this inrnaiiongl Section 214 suthorily post-close. Upon conrummation of the
proposed Lransacticn, Fiberiel will fmovide inlernational services pursuant 1o NTELDS®
international Section 2 14 avthorizatons.
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2009, FiberNet had revenue of $76M and EBITDA of $25M. Capital spending during
thal perind was $13M [or nerwork sustainment and upgrades, customer fiber huilds, and
sysiens developmenl.

Facing abroad vompelitive landscape, FiberNet has pursued a siralegy focused on
building and nwning fiber rather than leasing it from incumbenl carriers. FiberNet now
has a8 long-haal fiber netwark extending for approximalely 3,500 ronte miles. The
nelwork eovers all of West Yirginia (FiberNet, L. L.C.) and extends into surrounding
areas 1 Ohio (FiberNet of Chio, LLC), Maryland (FibetNet, L.L.C.), Pennsylvania
(FiberNel Telecommunieations of Pennsylvania, L1.C), Virginia (FiberNes of Virginia,
Inc.} and Kenlocky (FiberNet, LL.C.). By delivering carrier class backbone, the
eompany is eble to deliver guperior levels of eonnectivity and service. Nearly all
enslomers lerminate o FiberNet facilities, and 12 percent are served with direct Tiber
conneclions end-to-end. The network is connecled ro major carrier neiworks and
inelodes approximately 100 Jocations.

Ownership. The FiberMet subsidiaries are each direct, wholly-owned subsidianes
of Mouplaineer Telecommnnicarong, LLC {“Mounlaineer”), a West Virginia corporation
flial funclicns as » holding company. Mounuaineer is a direct, wholly-owued subsidiary
of Conversenl. whicl 15 a direct, wholly-owned subsidiary of Cne. Al present, lkere are
Ihree entilies hat bold a {( percent or grealer owneship inlerest in One: Columbia
Yentures Broadband LLC (“*CVC Broadband™), Quantem Partners LDC (“Quantam”),
and Yarde Invesiment Parmers LP (" Varde™).

CVYC Bromdband holds a 48.8 percent ownership interest in One and has de facie

control of One, CVC Broadband, a Washingron state limited liebility coinpany, is a
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holding company and a whelly-owned sobsidiary of Celumbia YVentores Corporation
(“"CVYC™). CV(C, a Washinglon slale corporalion, pwns and operates a panfolio of
lelecomniunicalions conipanies and e small vumber of manufacturing businesses around
the world. Neither CVC nor CYC Broadbend provide lelecommunicalions services.
Kenneth D. Pelersan, Ir., a U.S. citizen, holds 100 percenl of the owuership interesl in
CVC.

At present, Quantum holds a 13 percent ownership inlerest in Cue. Quanmm is a
Cayman Islands limited duralion corporalion whose principal business is investment.
Quanlum is nllimately controlled by George Soros, a U.S. citizen who 1s chairinan of
Saros Fnod Management LLC {“SFM™), a Delaware limited liabilily company. By virne
ol 2 management agreement between SFM and Quaninm, Mr. Soros exercises voling and
dispogilive power pver the ghares of One held by Quantnm.

Varde currently holds a 10 percent ownership intercst in Que. Varde is a linited
parinership that was (ormed under the laws of Delawarc and whose principal business is
investinent. Yarde i3 ultimately controlled by George G. Hicks, Marcia L. Page, and
Grepory 5. McMillan.

A diagram showing the enrmenl corporale siracture of One and FiberNel is

provided in Exhibil E.

II.  DESCRIPTION OF THE TRANSACTION

Pursuani lo a purchase agreemenl dated July 19, 2010, by and among NTELOS,
Conversent and One (the “Agreement™), NTELOS will purchase all of the membership
interests of Mounlaineer, e parent company of FibeelNet, froin Conversent al elosiug

{the "Transaction™). NTELOS’ interests in Mounlaineer will be held by a new direcl,
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wholly-owned subsidiary of NTELOS, NTELOS FiberNet Inc. {*NTELOS FiberNet™}.
Ak g result of the Trandaction, NTELOS will becowne the new ultimate parent company of
FiberNeL One will reingin ibe parent company of Conversent and all olther One
operating subsidéaries. Consommation of the Transaction is comditioned upon receipt of
all necaxsary regulatory approvale.

The Transactiop does nol involve the (ransfer of ary operaling authority, assets, or
cusiomers. Immedisiely following closing, FiberNel will conlinue o offer (o their
cnstomers Lie same services at he same rales, lerms and conditiong pursuanl Lo exsting
Lariffs, contracts, and published races and charges. Accordingly, the Transaction will be
transparent to conswners. The only change will be Lhat FiberNel Subsidiancs will be
nnder Lhe conmo! af NTELOS,

A diagram showing the carporate struclure of NTELOS post-close is proyided in

Exhibil F,

NL. REQUEST FOR SECTION 652(D}(6} WAIYER

Sextion 652(b) of the Act provides that “no cable operalor or affiliate of a cable
operator. .. may purchase or otherwise acquire., .more than & 1{) percent fimancial inleres!,
Cr any managelen interest, in any local exchange carrier proyiding relephone exchenge
service willin such cable operetor’s [ranchise amg™ As noled previowly, Quadrangle
holds a ininority interest (27.4 peyceat) in NTELOS as well as iz Suddenlink (16.64
percent), a cable pperstor. 1o addition, Michacl Huber, a Managing Principal of
Quadrangle Group and 2 member of the Board of Directors of Suddenlink, is alsa

Chairman of the Board of Direclors of NTELOS. Quadrangle i< alsv represented on the

3 47 U.5.C. § 372(b); = alsn 47 CFR § 76.505.
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Board of Direclors of Suddenlink by Amanda Siegal, a Principal of Quadrangle Group,
and on the Board of Directors of NTELOS by Daniel Fine, 2 Vice President of
Quodrangle Group, As such, Quadrangle has an allributable inlerest in bolh Scddenlink
aid NTELOS. Qoadrangle and NTELQOS are affiliates of Suddenlink for the purposes of
Seclion 652 of lhe Act.* Since FiberNel provides local exchange service in cerlain
Suddenliiik franchise aress, NTELOS® acquisi.linn of FiberMNel would trigper the
cableftelco buyout prohibilicn in Secrion 652¢(b).

Section 452{d) of the Aci sutharizes e Commistion Lo waive Seclion 652(b; if
{1} "the anlicompelilive efieels of Lhe proposed ransaction are clearly cubhweighed in he
public interesl by the prabable effect of Lhe ransaction in meeling lhe conveniaice and
ueeds of Lhe commaunity 1o be served™ and {(2) the relevanl local franchising aulhorives
approve of scch a waiver.® The Applicants submit that the requirements of Seclion
652(d) are salisTied in his case such thal the Commission should grant the requesked
waiver for the following reasons.

The Transaclicn does not presenl Lhe “anlicompelili ve etfecls” Secuan 652(d) is
unended to address. The purpose of Section 652 i1 1o promole facikiies-based
corepedilion in the provision of vodce and video services. The acquisition of a local
exchange carrier by a cable operater potentially decreases scch [acilities-based

competilion. Thus, Secucn 652(d) requires a demonsiralion lhal such “anliccmpelilive

4 Jee 47 CER 3% 76.505(f) (emities are aMiliated for the peopuies of this sechion il eithet entily has
an atwibutable interess 1n the other, or if a thind panty hees an aurbulahte inleres in bolh enlities),
T6.505(g) (altribulebie interest shall be defined by reference 10 the criteria set darlh in Hotes |
thmough 5 e § 74301, 1be cable allribotion rules), and 76.501 neie 2{a) (parinerehip, dirscl
owrership micnsis, and any voting sick tofrest amounling 10 5 peyrem of more of the
oulslanifing voting siock of A corpersiion will be cognizahle).

L 47 ULS.C. § 572(AN6Y: see 47 CTR § 76.505(d)(h).

-13-

DO ACON A T204R 1 d



cffects™ of 1he acquisition are outweighed by the benefits (o the affecled communily as a
condition of any waiver of the buyoul prolibilion.

NTELOS' acquisition of FiberNer does nol diounish facilities-based cable-telco
compelitian because this Transaction is simply nol the acquisiton of a local exchange
carrier by a cable operator. Althongh KTELOS and Suddenlink are considered affiliated
for the purposes of Section 652, there is no way NTELOS can be viewed as a “stand-in"
for Suddenlink in the Transaclion. NTELOS and Suddenlink are different comupanies
with different ownership, missions, management, facitilies, operaiions, and services,
They view each other as competitors. 'While they have n common investor — Quadrangle
-- und each hes two directors (including ose common direclor) spgoinied by thal investor,
they share nathing inore. -

Similarly, Quadrangle is no “stand-in™ for Suddenlink hére. Quadrangle's
investments in NTELOS aod Suddenlink are driven not by a desire 0 build a
comimnicatious empire of compenies that act in concert, but by a desire (0 make wise
financial investments. Quadrangle has held ownership interests in NTELDS since 2005
and in Suddenlink since 2006, but there is no evidence thar Quadrangle has ever
attempled o Jeverage these inlerests (o gain a comnpetitive edge for either Snddenlink ar
NTELOS in suy markel. That is nol surprising, since the abilily of Quadrangle ta force

NIELOS andfor Suddenlink 0 act in an anticompeutive fashion is limited. Quadrangle

‘The Applicaris note that Quadeangle s scquisition of an ownership interest in Suddenlink
following its investipent in NTELGS did nat trigger the applicatton of the 1wlcofeable buyout
prohibition in Section 652(a) of Lhe Act. Section 552(g) provides thal "o local exchange caner
oc any affiltate of such carrmer ... may purchase. . more than a ¢ percen inancial ineresd. . .in any
¢able operaior providing cable service within the local exchange cartier's telephane service area.”
Section 632{e) defines “telephone service area™ as the area in which a common carrier subject 1o
Title 11 of 1be At provided Lelephone excharge sarvice as of January 1, 1993, Suddenlink has
never provided cable service in rhe areas in which NTELOS provided welephane exchange services
on January |, |993,

. 14_
DODI AN WA Z2048 10



does not have de facio conlrol of either NTELOS or Suddentink. Furthermare,
Suddenlink and NTELOS each have ather significant mincrity shareholders with a 5
percent or grealer interest in (he company.” Indeed, Quadrangle is nol the largest
shareholder Suddenlink, as funds effiliated with Goldman, Sachs & Co. hold 2 36.36
percent inlerest. These other mipority shareholders ¢en reasonably be expected W object
ghould Quedrangle atenmp to force one company to favor the other or enagage in other
amicompetilive behavior.? Under these cicumstauces, preventing NTELOS from
scquiring FiberMet wpuld ouly serve 1o discourage Quadrangle and other investmen|
firnus fromn making muxch-needed capital available to the lelecommunications tndustry.®
Tlws, the anticompelitive elfects of cablefielco buyouls thal Seclion 652 is
intgnded lo address are not presented by the Transection. Rather, the Transacton will
ethance, nol diminish, facilities-based local exchange service competition in lhose
communities currently served by bulh Suddenlink end FiberNet. As discussed in more

detail in Secuon IV below, the combinaiion of NTELOS and FiberNe! will cream a2 more

7 Other sharehedery of NTELOS that held 5 percent or more of the campany include Prudential
Fanancial, ne. (7.5 percent); Jennison Associates LLC 7.4 pesceant); and Systemic Finantial
Management, L.P (8.6 percent). Ohher shareholders of Suddenlink that hold 5 pereent or more of
Ike company include funds affiliated with Goldman, Sachs & Co. (36.36 percem); funds affiliaced
with Oaktree Capital Management, L.P. {1047 percent); and Resoluie Funde Group (7.76 percent).
See Ceque! Communications Heldings I, LLC, Anteal Report for the Year Ended December 31,
2009, a1 83, available u

Ainzncial.suddenlink. eom/FnancialInformanio a2 eque
enicatiops®20Hoitngs B20[ %I LCH20A Nl %2 DR e por %2 Dar 2 0of B0 ecomber 2031,

% 202009.pdf {last visited Tuly 30, 2010),

¢ See Review of the Canmission's Regulations Governing Atmiburior of Broadcast and Cable/MDU
Intereses; Review of the Commission’s Regulotions and Policias Affecting Investoient in the
Broodeast Industry; Reexamisdlion of the Comazission’s Cross-Chwnership Policy, Repori and
Gider, 14 FCC Red 12559, 9 L0 {1980 {"Sroadeast Anvibution Order™),

¥ See Broadeas: Artribution Order a4 5 {(PCC must milar atrnbuolion reles 10 pErml arrangements
in which a panicvlar ownership inlerest invalwes minimal risk of influence in order (o avoid
vnduly resricting the means by which invesimen| capital may be made available to the breadeast
tndusty?}.
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effeclive and eflicient service provider. The backing of NTELOS will make FiberNel a
strouger facilities -based competitor 1o Suddenlink o those comumnities in which
Suddenliok end FiberNet bolh provide service. The success of the NTELOS-FiberNet
leamn in the markel will encourage invesiment lirms such as Quedrangle to provide the
capilal necessary for fiber and broadband serviec deployment. As such, the public
interest benelils of the Transaction clearly culweigh any associatled anlicompelilive
cllects.

Finally, the Applicania wiil comnply, lo the exten! reasenably practical, with Ihe
process established in CIMCO for solieiling responses lrom the relevanl local franchising
gulharilies (LA 5"} and for detennining wlelher an LFA approves of the preposed
waiver.!? The applicans In CIMCO were reqnired to {a) serve, within 10 days of the
relesse Of the public notice of the domestic transfer spplieation, & copy of the publie
notiee on any LFA in the cable/ielco overlap arens (hal currenty hae euthority over the
cable operarar; {(b) file with the Commission a cerlificate of service attesling thal the
public notice was Limely served; and {c) iuformally edvise the releven! LFAs of the
public notice and procedures established for nolifying the Comimission ol their approval
or disgpproval. Comnplying with the procedures established in CIMCO requires, al a
tunimmrm, thel the Applieants know whieh LFAs have jurisdiction over the cable
operator in Lhe cablefteleo overlap sreas. None of the Applicants m this ease has Lhis
information. The Applicants will conlinve 1o use diligenl elforis 10 obtain this

intformation, including attenpting to obtain the information finm Suddenlink, but due (D

19 See Applications Filed For the Acquisition of Ceriain Asters af CIMCO Communications, Inc., by
Comcaxt Phone 11O Comgasr Phone of Mickigan, LLC and Comcast Business Comriumicarions,
LLC, Memorandum Opinion and Order and Order an Reconpidermions, wC Dockel No. 09-183,
FCC [0-4), re). Mer. 15,2010, at § 15 "CIMCO™),
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the dilfically in loveling lhe information, there can be no assureace (hat an accurate
service list of alt of the relevani LFAs will ever be compiled.

Ag such, Lhe Applicanis propose minor modificatians w the procedures adoped in
CIMCO. Upon release of the public nolice, Qnndrangle will sexrve any and all identified
LFAs 1o dale, and will provide & certificate of service to Ibe Commuission regarding the
LFAs so served. At Lhe saine Lime, the Applicants will publish a notice of the filing in a
daily newspaper of general circulation that i3 published i Lhe known Suddenlink
franchise areas in which FiberNet provides lelephons exchange service, A list of these
areas is provided in Exhibit G.!' The Applicanis will publish this nolice a) teasc Lwice
for (wo consecutive weeks, and will provide a certificate ot publication to Lhe
Commisgion. Under the cireumnstances of this case, where the cable operator itself is not
purchasing the iocal exchange carrier, a combination of direct secvice, newspaper
pubbeatian, and FCC public nolice should provide adequate netice 10 all interesled
parties. The Commission’s Rules recognize the sufficiency of similar alteruative forms
of nolice (including vewspaper publicalion) in other silwalions involviug the ranster of
conunl of a licensce. 12

Noiebiy, while the Commission even granted the Section 652 waiver requesied in
CIMCO, \he CIMCO cnse arse under a sigaificantly different facmal siteation that
presented polential cownpelilive conceme not presented by this Applcation. In CIMCO,

the Commission considered whelber a cable operator shonld be permitied Lo acquire a

1 The infrm matian regerding Suddenlink’s franchise arens was obteined from a review of map
crested by Dina Mapping, Inc., dated May 207, showiog the Celble Television Franchise Arcas
for the Mortheast United States, The Applicants are cuntinuing 10 conlirm the 2ecurecy and
rompletenzss of the areas listed in the map, and will updete Lhis Application in Lhe tvent 1hat new
iafarmarinn becomes available thar necessitates such an update.

1 See 47 CFR 730580,
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CLEC sgains| which 1L compeled directly, and (hereby eliminare a Jocal exchange
competitor in the geographic markets in which their service areas gverlapped.!? The
Commission decided Lhat grant of the waiver would serve the public inlerest anyway
becanse the cable operator and CLEC prmarnily Largeted dilferent prodmt
mackels/customer Segmeants -- i.e., Lhe ceble aperalor's lelecommunicationg of ferings
weue principally directed at mass markel customers, whercas the CLEC being acquired
largeled the enterprise markel primarily.!? ‘The sitwalion presented by Ihis Application is
fundamentely dilferenl. Heie, no CLEC is being merged into a cahle operalor. FiberNer
will exist as parl of NTELOS, and conlinue to aggressively compete head on with the
cable operator; indeed, FiberNel's ability 10 compele with he cable operator will be
significantly enhanced by consummalion ol the Transaction. However, the Applicants
note that -- just 85 in CIMCO -- FiberNel and Lhe cable operater with which ji primarily
comperes (Le. Suddenlink) for the most part taigel diffecent cosloiner

sepments. FiberNet's services are provided overwhelming to enlerprise customers; while
Ilxe company has residential subscribers, they aceount Tor less lhan 5 percent of the
company’s anpual revenue. By contrast, it is the Applicanis’ understanding Lhal mass
market customers are the primary subscribers (o Spddenlink’s current sel of

telecommunications services, 13

A CIMCO aL 7.
14 Jd. ol 'F 32-15.

13 See Cequel Commuonications Holdings 1, LLL, Camrent Repon, Msc. 24, 2010, &t 3, 12, available
al
hivypy/financial suddenlink comiFinancar [n fermation/Cojrem TE20R eporys/ Curren L T20Report 20
of%20Eamings%H20Re easeF: 200 20Ceque | B20Communications %2 ipldines %201 H20LLE
G2 R for® 22000 0FourthFe2G0uanar &2 Qand 9% 20F LR 20 Y ear pdt (lnst visited Joly 33, 20000
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I¥. PLBLIC INTEREST SHOWING FOR SECTION 214 APPLICATION

Pursuant 1o Seclion 214 of the Act, contro! of FiberNel may nol be Lransferred
from One 10 NTELOS unless the Commission finds that “the public interest,
converienve and necessily will be served thereby.”'® Asg discussed below, the
Trangaction will serve the public iuteresi, as it will yield 1augible benefirs far the public
withonl harming cuslomers or compedition in any market.

A. Public Interesl Benefits of the Transaclion

The telecomnmunications indusery hnos seen rapid and fundamental changes in
technology, customer preferences, and the competitive landscape over Lhe last decade.
These changes require rapid responses and business execation sitategies by carners. To
succeed in the carrent telecommunications inmarketplace, carriers nmst have a sirategic
locus on providing high-guality services while secking synergies erd reducing expense
(especially Lhe expenses of leesing facilities from the ILEC.} Specifically, cnstomers of
all rypes and sizes are demaading high bundwidth services on fiber optic Tacilibes with a
high degree of reliability and rapid provisioning, repair, and maintenance. Meeting these
custoler needs requires capilal spending uol only on dark fiber routes but on metro fiber
ring3, fiber-to-lbe-premises, and network infrastrucore equipment. The Transaction will
allow NTELOS and FiberNel to reduce their reljance cn (he ILECS and 1o beller meel
cusiomer needs.

The combinalion of NTELOS and FibetMel will create a stronger player in the
Mid-Atlantic region that can compere more effectively with Jarge [LECs and cable

companies. The Transaction will bring together 1wo sucoesstul carrier organizetions that

14 4T US.C. § 214,
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have proven Lheinselves in a highly compelilive marketplace. These orgaaizalions have
Erowing enstomer bases and highly complemenlary busipess models of providing
facilities-based voice and especially daty services. By bringing together each
organization’s respective strengths, prmduoct suites, and geographic footprints, the
coinbined arganization will tealize increased reach, substantial synergies and cost-
savings. The Trensaclion will strenglhen the companies® ability to enhance current
service offermgs and bring & more advanced suite of services 10 a broader customer base.
Approval of the Transaction therefore will betler position NTELOS and FiberNcl (o
reduce costs, increase revenue, and malch their business goals wilh thewr linancing needs
in order 1o achieve significanl and deliberate prowd. As such, the Transaction will help
creale & strenger, more enduring compelitor than either corrier could achieve an s gwn
in @ similar time [rame.

Importantly, the Presiden| and Cougress recenily made il a nalional geal 1o ensure
thet every Awnerican have “access to roadband cepability,” and charged the Commission
with responsibility (o develop a plan o encourage deployment of broadband
infTaslructure to rural areay and other waderserved populations.!? Indeed, the Chairman
observed earlier Lhis week dut “every year, the imporianee of rural broadband ie mral
America gels grealer,” and universal service support is insufTicienl.’® In iruplementing
the Recovery Act, lhe Commission made il clear fhat its policy was lo “encourage more

privale innovalion and investment” lo speed the deptoymen| of broadband infrasirociare

17 See American Recovery and Reiavestment Act of 2009, Pub. L. Ne. 1115, Sec. 500 1<k}{2)(D),
123 Sea, 115, 516 (2000} ("Recovery Act)

18 See Communications Daity, "CGenachowski Urges Thnfiy USF Qverhaul,” at 6 (July 29, 2010).
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to such underserved areas.! The Transaclon forthers that objective, NTELOS las
provided (eleconimunicalions service (o rural Ainerica for more thau a century, aud has
aggressively deployed broadband facililies and services in rural areas of Virginia and
West Virginia over the pasl decade. FiberNet lias buill a [iber optic transmission network
thal reaches across many rural and semi-rural areas, parijcolarly in West Virginia, bul t1s
abilily 10 leverage Lhose assets o deliver broadband services have been slowed by a lack
ol access to capital. Alter il assumes cwnership of the FiberNet fiber optic network
facilitlies, NTELOS is posilicned to immediately injeet significan! additional capilal into
ihe FiberlNet cperalicns as required to Turther upgrede and expand Lhe network to deliver
. new and expanded broadband services in Wesl Yirginia and elsewhere. [ndeed, it would
be contrary (o the nalional goal of enconraging private investment in 1ural broadband
infrastruclure to deny NTELOS 1he cppertunily (o acquire and grow FiberNel's
operalions, or te cul-off the abilily of Quadrangle to cenlinue investing in the seclor,

B. The TrunsacUon Will Have No Adverse Impactl on Cuostomers

Cnstomers subscribing to FiberNel’s services will not be adversely affected in any
way by Lhe Transaclion, as the Transaction will be transparent io FiberNet costomers.
Immedisalely following the closing of the Transaction, FiberMetr customera will continue
to receive service from the FiberNet companies and 1o see (he FiberNet name on their
invoices. Corrent FiberNet customers will remain cusiomers of the game FiberMNet

subsidiaries.® The Transaclicn will nol adversely affect the high level and quality of

12 See “Conneciing America: The National Broadband Plan,” ai 5 (rel. Mar. 2014).

H Az zgoech, (he Transaction does nol raise any slamming concems or necoasitale compliance with
Commission procedurcs for notifying cuslomers prior o a carmier-ip-carmier gale or fransler of
subscribers.
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